DIR-VPC-03-019

STATE OF TEXAS
DEPARTMENT OF INFORMATION RESOURCES
VOLUME PRICING CONTRACT

BioThentica Corporation Inc.

This VOLUME PRICING CONTRACT for the acquisition of biometric physical and network access
security products and services is entered into between the State of Texas, acting by and through the
Department of Information Resources with its principal place of business at 300 West 15" Street, Suite
1300, Austin, Texas 78701, and BioThentica Corporation Inc., with its principal place of business at
21012 Highway 71 West, Suite 117 Spicewood, TX 78669

1. Contract Scope and Term
This Contract sets forth the terms and conditions governing the acquisition of Security products
and related services. Terms used in this document shall have the meanings set forth below in
Section 2, Definitions. This Contract is available for use by all Customers.

The term of this Contract shall be two (2) years commencing on the last date of approval by the
parties. Prior to expiration of the original term, the parties may renew this contract, upon
approval of DIR, for up to two (2) optional one-year terms. Upon termination of this Contract, all
rights and obligations set forth herein shall survive in accordance with their terms as to
procurements made by Customers prior to such termination.

2. Definitions
Terms used in this Contract shall have the following meanings:

A. DIR - the Department of Information Resources.

B. Customer - any Texas state agency and local government as defined in Section 2054.003,

Texas Government Code (including institutions of higher education as defined in Texas

Education Code, Section 61.003), and those state agencies purchasing from a DIR contract

through an Interagency Agreement, as authorized by Chapter 771, Texas Government Code.

Manufacturer —BioThentica Corporation Inc.

Reseller — distributor, dealer, or value-added reseller designated by the Manufacturer who

participates as a primary distribution source for the Manufacturer.

E. Product — any biometric physical and network access security products and services item
manufactured or produced by the Manufacturer. Product may include any pre-loaded
software necessary for operation.

F. Services — any value-added service that the Manufacturer and/or Reseller may perform as
related to products available under this Contract. For example: warranty, support services,
installation, and product training.

G. State Contract Administrator - the individual as appointed by DIR to administer this
Contract on behalf of the State of Texas and the Customers.

H. Manufacturer Contract Administrator - the individual as appointed by the Manufacturer to
administer this Contract on behalf of the Manufacturer and Resellers.

I. Administrative Fee - the fee used to defray DIR’s cost of negotiating, executing and
administering this contract.

J. Purchase Order - the Customer’s fiscal form or format, which is used when making a
purchase (e.g., formal written Purchase Order, Procurement Card, Electronic Purchase Order,
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or other authorized instrument).
K. Information Resources Technology (Technologies) — as defined in Texas Government
Code §2054.003.
L. Day Shall mean business days, Monday through Friday, except for State and Federal
’ holidays. If the Contract calls for performance on a day that is not a business day, then
performance is intended to occur on the next business day.
M. State — refers to the State of Texas.

Entire Agreement and Order of Precedence

This Contract; Appendix A, Standard Clauses for Texas DIR Contracts; Appendix B,
Manufacturer’s Historically Underutilized Businesses Subcontracting Plan; Appendix C Software
License and Appendix D, Product & Services Pricing; Appendix E Service Agreement, the ITN
DIR-TMP-02-033 and BioThentica’s response to the ITN, constitute the entire agreement
between the parties hereto. In the event of a conflict between the documents listed in this
paragraph, the controlling document shall be this Contract, then Appendix A, then Appendix B,
then Appendix C, then Appendix D, Appendix E and finally the ITN. No statement, promise,
condition, understanding, inducement or representation, oral or written, expressed or implied,
which is not contained herein shall be binding or valid. This Contract shall not be changed,
modified or altered in any manner except by an instrument in writing executed by both parties
hereto, with the approval of DIR.

The terms and conditions set forth herein shall govern all transactions by Customers under this
Contract. Customers shall not have the authority to modify the terms of this Contract, except as to
receive better terms or pricing for a particular procurement than those set forth herein. In such
event, Manufacturer shall furnish a copy of such better offerings to DIR upon request. No
additional term or condition of a purchase order issued by a Customer can weaken a term or
condition of this Contract. In the event of a conflict between a Customer’s purchase order and this
Contract, the Contract term shall control.

Product and Service Offerings

Products available under this Contract are set forth as biometric physical and network access
security products and services items manufactured and produced by the Manufacturer. Services
include any value-added service that the Manufacturer and/or its Reseller may perform as related
to products available under this Contract.

A. Products
Manufacturer will maintain a product list including pricing, product descriptions, and product
specifications for all products offered under this Contract. The product list may be updated at
any time during the term of this Contract to incorporate product model changes or product
upgrades, addition of new products, and removable of obsolete or discontinued products.

B. Services
Examples of service include, but are not limited to: warranty, support services, installation,
and product training. Manufacturer will maintain a list including pricing and descriptions for
all services offered under this Contract. The services list may be updated at any time during
the term of this Contract to incorporate changes to the service offering.

Contract Administration

DIR and the Manufacturer will each provide a Contract administrator to support this Contract.
Information regarding the Contract administrators will be posted on the Internet web site
designated for this Contract.
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A. DIR Contract Administrator
DIR shall provide a Contract administrator whose duties shall include but not be limited to: i)
supporting the marketing and management of this Contract, ii) advising DIR of
Manufacturer’s performance under the terms and conditions of this Contract, and iii) periodic
verification of product pricing and monthly reports submitted by Manufacturer.

B. Manufacturer Contract Administrator
Manufacturer shall provide a dedicated Contract administrator whose duties shall include but
not be limited to: i) supporting the marketing and management of this Contract, ii) facilitating
dispute resolution between a Reseller and a Customer, and iii) advising DIR of Reseller(s)
performance under the terms and conditions of this Contract. DIR reserves the right to require
a change in Manufacturer’s then-current contract administrator if the assigned administrator
is not, in the opinion of DIR, adequately serving the needs of the State.

Use of Resellers

Manufacturer shall provide service, sales and support resources to serve Customers throughout
the State of Texas. DIR agrees to permit Manufacturer to utilize designated Reseller(s) so that
sufficient resources are available to insure maximum service capability throughout the State.
Such participation is subject to the following conditions:

A. Designation of Resellers
Manufacturer shall designate Reseller(s) to participate under this Contract. DIR reserves the
right to rescind any such Reseller(s) participation or request that Manufacturer name
additional Reseller(s) should DIR determine it is in the best interest of the State.

Manufacturer shall have the right to qualify Reseller(s) and their participation as fulfillment
agents under this Contract by product line, contracting program (i.e., government/educational
sales), geographic region, size/sales volume, technical training or other criteria, provided that:
i) such criteria are uniformly applied to all potential Reseller(s) based upon Manufacturer’s
established, neutrally applied commercial/governmental program criteria, and not to a
particular procurement; and ii) all general categories of criteria are fully covered by
participating Reseller(s) to meet the needs of Customers.

All Reseller(s) who have been approved by the Manufacturer in accordance with the
foregoing paragraph shall be eligible to quote lower pricing for procurements under this
Contract which meet their qualifying criteria. Manufacturer warrants and represents that it
shall not, directly or indirectly, by agreement, communication or any other means restrict any
Reseller’s participation or ability to quote a particular order; or prohibit Reseller from
participating in other procurement opportunities offered through DIR.

B. Changes in Reseller List
Manufacturer may add and/or delete Reseller(s) throughout the term of the contract. The total
number of Reseller(s) shall be no less than one (1) or more than five (5). However, the
participating Reseller(s) must geographically provide adequate coverage to the entire State.

C. Conditions of Reseller Participation
The participating Reseller must be approved Qualified Information Systems Vendors with the
State of Texas. A minimum of one (1) of a possible five (5) of the participating Reseller shall
be a Historically Underutilized Businesses as defined by the Texas Building and Procurement
Commission.
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Responsibility for Reseller Performance and Reporting

Manufacturer shall be fully liable for Reseller’s performance and compliance with all
Contract terms and conditions herein. Manufacturer shall be responsible for reporting all
products and services purchased through Reseller, in accordance with Section 12, Reporting
and Administrative Fees.

Available Products and Services
Products and services ordered directly through Reseller shall be limited to products and
services previously approved for inclusion under this Contract in Section 4, Product and
Services Offerings, and shall be subject to all terms and conditions of this Contract as a
condition of Reseller participation.

Reseller Pricing to the Customer

Manufacturer is required to offer the same Customer Discount to the participating Reseller.
More advantageous pricing for large volume purchases may be offered. The participating
Reseller is not allowed to add margin to the Customer Discount given by Manufacturer.

Pricing

The Manufacturer will establish the price to the Customer under this Contract and shall be the
lowest price offered through the Reseller to any governmental entity for the same product or
service. Any violation of this provision may result in this Contract being terminated.

A.

Customer Discount

Based on a quantity of one (1), the Customer discount from the Reseller for all products and
services will be a percentage off Manufacturer’s US List Price as attached in Appendix D.
Customer may negotiate more advantageous pricing for large volume purchases with the
participating Reseller. The Customer Discount set forth herein shall adhere to Section 6
Paragraph F, Reseller Pricing to the Customer.

DIR Administrative fee

The DIR administrative fee specified in Section 12, Reporting and Administrative Fees, shall
be included in the Customer price set forth herein. The administrative fee shall not be broken
out as a separate line item when pricing or invoice is provided to Customer.

Shipping and Handling Fees

The price to the Customer under this Contract shall include all shipping and handling fees.
Shipments shall be F.O.B. Customers destination. No additional fees shall be charged to the
Customer for standard shipping and handling. If the Customer requests expedited delivery,
Customer will be responsible for any charges for expedited delivery.

Tax-Exempt
Customers are exempt from all state and local sales taxes, and are exempt from federal excise
and use taxes.

Changes to Prices

Manufacturer may change the price of any product or service at any time, based upon
changes to the Manufacturer’s US List Price, but discount levels shall remain consistent with
the discount levels specified in Paragraph A, Customer Discount, of this Section. Price
decreases shall take effect automatically during this Contract term and Manufacturer shall
pass all price decreases on to the Customer.
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Manufacturer may make product model changes and add new products or product upgrades at
any time and the pricing for the same shall incorporate comparable price discount levels as
specified in Section 7, Paragraph A, Customer Discount of this section.

Order Processing and Payments

All Customer purchase orders will be placed directly with the participating Reseller(s). Accurate
purchase orders shall be effective and binding upon Reseller when placed in the mail or
electronically transmitted prior to the termination of this Contract period.

Invoices shall be submitted by Reseller directly to the Customer. All payments for products
and/or services purchased under this Contract and any provision of acceptance of such products
and/or services shall be made to the Reseller by the Customer.

Invoices must be timely and accurate. Each invoice must match Customer’s order and include any
written changes that may apply, as it relates to products, prices and quantities. Invoices must
include the Customer’s purchase order number or other pertinent information for verification of
receipt of the order by the Customer.

Customer(s) shall comply with Chapter 2251, Texas Government Code, in making payments to
Reseller. Payment under this contract shall not foreclose the right to recover wrongful payments.

Software Licensing Agreement

Customers purchasing software licenses under this Contract shall hold, use and operate such
software subject to compliance with the Software Licensing Agreement set forth in Appendix C
hereto. No changes to the License Agreement Terms and Conditions may be made unless
previously agreed to between Manufacturer and DIR. Customers may not add, delete or alter any
of the language in Appendix C. Reseller shall make the Software Licensing Agreement terms and
conditions available to all Customers at all times.

Compliance with the Software Licensing Agreement is the responsibility of the Customer. DIR
shall not be responsible for any Customer’s compliance with the Software Licensing Agreement. If
DIR purchases software licenses for its own use under this Contract, it shall be responsible for its
compliance with the Software Licensing Agreement terms and conditions.

Service Agreement

Customers purchasing services under this Contract shall receive a copy of the Service Agreement
with Manufacturer as set forth in Appendix E hereto. No changes to the Service Agreement terms
and conditions may be made unless previously agreed to by Manufacturer and DIR. The Service
Agreement shall include Service Level Descriptions for related products.

Internet Access to Contract and Pricing Information

Access by Customers to Contract terms and pricing information shall be made available and
posted on the Internet. To that end, upon sixty (60) days from execution of the Contract,
Manufacturer will be required to host the complete Contract product and service offerings,
including pricing, at Manufacturer’s Internet site. Internet access to this information will be
provided including all subsequent changes to the product and services offerings and pricing
during the term of this Contract at no cost to DIR, the State, and Customers.

A. Accurate and Timely Contract Information
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Manufacturer warrants and represents that Contract and related information will be accurately
and completely posted, maintained and displayed in an objective and timely manner which
renders it clearly distinguishable from other, non-Contract offerings at Manufacturer’s web
site. Manufacturer shall indemnify DIR, the State, and Customers for damages resulting from
errors or inaccuracies in such information, or from any failure to maintain or timely post
Contract information in accordance with this paragraph.

. Price Data Retention and Compliance Checks

Periodic Compliance Checks of the information posted for this Contract on Manufacturer’s
web site will be conducted by DIR. Upon request by DIR, Manufacturer shall provide
verifiable documentation that pricing listed upon this site is uniform with the Customer
Discount as stated in Section 7-A.

. Web Site Changes

Manufacturer hereby consents to a link from the DIR web site to Manufacturer’s web site in
order to facilitate access to Contract information. The establishment of the link is provided
solely for convenience in carrying out the business operations of the State. DIR reserves the
right to terminate or remove a link at any time, in its sole discretion, without advance notice,
or to deny a future request for a link. DIR will provide Manufacturer with subsequent notice
of link termination or removal. Manufacturer shall provide DIR with timely written notice of
any change in URL or other information needed to access the site and/or maintain the link.

. Use of Access Data Prohibited

If Manufacturer stores, collects or maintains data electronically as a condition of accessing
State Contract information, such data shall only be used internally by Manufacturer for the
purpose of implementing or marketing the State Contract, and shall not be disseminated to
third parties or used for other marketing purposes. This Contract constitutes a public
document under the laws of the State and Manufacturer shall not restrict access to the
Contract terms and conditions including pricing, i.e., through use of restrictive technology or
passwords.

. Responsibility for Content

Manufacturer is solely responsible for administration, content, intellectual property rights,
and all materials at Manufacturer’s web site. Manufacturer is solely responsible for its actions
and those of its agents, employees, Reseller(s), or subcontractors, and agrees that neither
Manufacturer nor any of the foregoing has any authority to act or speak on behalf of DIR or
the State. DIR requires Manufacturer to list all participating Reseller’s information on the
web site, such as: company name, address, contact information, phone and fax number, email
address, State Vendor ID number, and other applicable information as deemed necessary by
DIR. DIR also reserves the right to require a change of listed content if, in the opinion of
DIR, it does not adequately represent this Contract.

On-line Price Configurator

Manufacturer may be required to make available an on-line configurator at its Contract web
site. Directions and assistance in using the configurator and web site in general must be
available at entry. This configurator must enable Customers to: (i) view the options available
for the type of product or service requested, (ii) search and find products or services offered
under this Contract, (iii) calculate complete acquisition costs. Information consistent with the
terms of this Contract about payment, shipping, returns, delivery terms and special pricing
shall be available. Customers shall have the option of printing their “shopping cart” choices.
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For those users who are positioned to use it, Manufacturer shall make available an option for
on-line secure ordering.

Reporting and Administrative Fees

Manufacturer shall be responsible for reporting all products and services purchased through
Resellers under this Contract. The failure to file the monthly reports, subcontract reports, and pay
the administrative fees on a timely basis will constitute grounds for suspension or termination of
the contract for cause. If Manufacturer submits three (3) consecutive monthly reports incorrectly,
DIR reserves the right to suspend or terminate this contract for cause. Manufacturer’s liability for
any breach of this section is limited to the amount of administrative fees owed to DIR by
Manufacturer.

DIR shall have the right to verify required reports and to take any actions necessary to enforce its
rights under this section, including but not limited to, compliance checks of Manufacturer’s
applicable Contract books.

A. Detailed Monthly Report

Manufacturer shall electronically provide DIR with a detailed monthly report in the format
required by DIR showing the dollar volume of any and all sales under this Contract for the
previous month period. Reports shall be submitted to the DIR Go DIRect coordinator, Cathy
Harris, cathy.harris@dir.state.tx.us. Reports are due on the fifteenth (15™) day of the close of
the previous month period. It is the responsibility of Manufacturer to collect and compile all
sales under this Contract from participating Resellers and submit one (1) monthly report. The
monthly report shall include the participating individual Reseller’s sales for the period, the
Reseller’s company name, each Customer name, order date, ship date, description, part
numbers, manufacturer, quantity, unit price, extended price, Customer purchase order
number, contact name, Customer’s complete billing address, and other information as
required by DIR. Each line item sale must contain all information listed above or the report
will be rejected and returned to the Manufacturer for correction.

B. Historically Underutilized Business Subcontract Reports
Manufacturer shall electronically provide each Customer with their relevant Historically
Underutilized Business Subcontracting Report, pursuant to this Contract, as required by
Chapter 2161, Texas Government Code. Reports shall also be submitted to DIR.

Reports shall be due quarterly in compliance with the following schedule:
September — November: due by December 5®

December — February: due by March 5®

March — May: due June 5%

June — August: due September 5th

C. DIR Administrative Fee
An administrative fee shall be paid by Manufacturer to DIR to defray the DIR costs of
negotiating, executing, and administering this Contract. All prices quoted to Customers shall
include the administrative fee. DIR reserves the right to change this fee upwards or
downwards during the term of this Contract, upon written notice to Manufacturer. Any
change in the administrative fee shall be incorporated in the price to the Customer.

Manufacturer will pay DIR, on the fifteenth (15™) day of the close of the previous month
period, a two percent (2%) administrative fee based on the dollar value of all sales to
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Customers pursuant to this Contract. Payment will be calculated for all sales, net of returns
and credits. For example, the administrative fee for sales totaling $100,000 shall be $2,000.

13. Notices

All notices, demands, designations, certificates, requests, offers, consents, approvals and other
instruments given pursuant to this Contract shall be in writing and shall be validly given on i) the
date of delivery if delivered by email, facsimile transmission, mailed by registered or certified
mail, or hand delivered, or (ii) three business days after being mailed via United States Postal
Service. The parties may from time to time, specify any address in the United States as its address
for purpose of notices under this Contract by giving fifteen (15) days written notice to the other

party.

If sent to the State:

Patrick W. Hogan

Department of Information Resources
300 W. 15" St., Suite 1300

Austin, Texas 78701

Phone: (512) 475-4700

Fax: (512) 475-4759

(Email: patrick.hogan@dir.state.tx.us

14. Captions

If sent to the Manufacturer:

Ron B. Vickery

BioThentica Corporation Inc.
21012 Highway 71 West, Suite 117
Spicewood, Texas 78669

Phone: (830) 798 -1044

Fax: (866) 801- 1448

Email: ron@biothentica.com

The captions contained in this Contract are intended for convenience and reference purposes only
and shall in no way be deemed to define or limit any provision thereof.

15. Choice of Law

The law of the State of Texas shall govern the construction and interpretation of this Contract.
Nothing herein shall be construed to waive the state’s sovereign immunity.

IN WITNESS WHEREOF, the parties therefore hereby execute their mutual agreement to the terms of
this Contract. This agreement shall be executed and shall be a binding Contract between the parties.

BioThentica Corporation Inc.

Authorized By: Z /

Name:  Lon /czée v
/

Title: CED

Date: ! L//Zf/OZ_

The State of Texas, acting by and through the
Department of Information Resources

Authorized Qm« (/‘b\) &Qé(/\——\

Name: Patrick W. Hogan

Title: Director of Business Operations

Date: '2-\‘ 1 l O 1~

Legal:

N4
|
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STANDARD CLAUSES FOR _TEXAS DIR
CONTRACTS

The parties to the attached Contract, amendment or other
agreement of any kind (hereinafter, "this Contract™) agree
to be bound by the following clauses which are hereby
made a part of this Contract. Manufacturer shall be fully
liable for Resellers performance and compliance with the
clauses herein.

1. INDEMNIFICATION CLAUSE. Manufacturer shall
defend, indemnify and hold harmless the State of Texas, its
officers, agents, and employees from and against all claims,
actions, suits, demands, proceeding, costs, damages and
liabilities, including attorneys fees, arising out of, or
resulting from any acts or omissions of the Manufacturer or
its agents, employees, subcontractors, Resellers, or
suppliers of subcontractors in the execution or performance
of this Contract and any Purchase Order(s) issued under
this Contract.

The Manufacturer shall defend, indemnify and hold
harmless the State of Texas, its officers, agents and
employees, from any and all claims involving infringement
of patents, copyrights, trade and service marks, and any
other intellectual or intangible property rights in connection
with the use of any product or service supplied by the
Manufacturer. Manufacturer agrees to defend against any
and all such claims at Manufacturer’s expense, whether or
not such claims become the subject of litigation. DIR will
provide reasonable assistance in the defense of such claims
if so requested by the Manufacturer. Manufacturer agrees
to coordinate defense with the Texas Office of Attorney
General, as may be requested by DIR.

2. NON-ASSIGNMENT CLAUSE. This Contract shall
be entered into and be binding upon the successors of the
parties. Manufacturer may not assign this Contract without
the prior written consent of DIR. Any attempt to assign this
Contract without the written consent of DIR is null and
void.

3. NO QUANTITY GUARANTEES. This Contract is

not exclusive to the named Manufacturer. Customers may
obtain Information Resources Technologies from other
sources during the Contract term. DIR makes no express or
implied warranties whatsoever that any particular number
of Purchase Orders will be issued or that any particular
quantity or dollar amount of Information Resources
Technologies will be procured through the Contract.

4. CONFIDENTIALITY CLAUSE. Manufacturer

acknowledges that DIR is a government agency subject to
the Texas Public Information Act. Manufacturer also
acknowledges that DIR will comply with the Public
Information Act, and with all opinions of the Texas
Attorney General’s office concerning this Act.

Under the terms of this Contract, DIR may provide
Manufacturer with information related to Customers.
Manufacturer shall comply with all State of Texas privacy
policy guidelines, including, but not limited to, the

requirement that Manufacturer shall not re-sell or otherwise
distribute or release to any party in any manner, Customer
information.

5. MANUFACTURER CERTIFICATIONS.
Manufacturer certifies (i) it has not given, offered to give,
and does not intend to give at any time hereafter any
economic opportunity, future employment, gift, loan,
gratuity, special discount, trip, favor, or service to a public
servant in connection with this Contract; (ii) it is not
currently delinquent in the payment of any franchise tax
owed the State of Texas and is not ineligible to receive
payment under §31.006 of the Texas Family Code and
acknowledges this Contract may be terminated and
payment withheld if this certification is inaccurate; (iii)
neither it, nor anyone acting for it, has violated the antitrust
laws of the United States or the State of Texas, nor
communicated directly or indirectly to any competitor or
any other person engaged in such line of business for the
purpose of obtaining an unfair price advantage; (iv) it has
not received payment from DIR or any of its employees for
participating in the preparation of this Contract; (v) it is
not ineligible to receive this Contract under § 2155.004,
Texas Government Code; (vi) it is in compliance with
§618.003, Texas Government Code; (vii) it will comply
with §2155.444 and §2155.4441, Texas Government Code,
in fulfilling the terms of this Contract; and (viii) to the best
of the Manufacturer’s knowledge and belief, there are no
suits or proceedings pending or threatened against or
affecting the Manufacturer, which if determined adversely
to the Manufacturer will have a material adverse effect on
the ability of the Manufacturer to fulfill its obligations
under this Contract.

6. EQUAL OPPORTUNITY COMPLIANCE.

Manufacturer agrees to abide by all applicable laws,
regulations, and executive orders pertaining to equal
employment opportunity, including federal laws and the
laws of the State in which its primary place of business is
located. In accordance with such laws, regulations, and
executive orders, the Manufacturer agrees that no person in
the United States shall, on the grounds of race, color,
religion, national origin, sex, age, veteran status or
handicap, be excluded from employment with or
participation in, be denied the benefits of, or be otherwise
subjected to discrimination under any program or activity
performed by Manufacturer under this Contract. If
Manufacturer is found to be not in compliance with these
requirements during the term of this Contract,
Manufacturer agrees to take appropriate steps to correct
these deficiencies. Upon request, Manufacturer will furnish
information regarding its nondiscriminatory hiring and
promotion policies, as well as specific information on the
composition of its principals and staff, including the
identification of minorities and women in management or
other positions with discretionary or decision-making
authority.

7. TECHNOLOGY __ACCESS CLAUSE, AS

REQUIRED BY §2157.005. TEXAS GOVERNMENT
CODE. (Applicable to State Agency Purchases Only)

Manufacturer expressly acknowledges and agrees that State
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funds may not be expended in connection with the purchase
of an automated information system unless that system
meets certain statutory requirements relating to
accessibility by persons with visual impairments.
Accordingly, the Manufacturer represents and warrants to
DIR and each Customer purchasing products under this
Contract that the technology provided hereunder is capable,
either by virtue of features included within the technology
or because it is readily adaptable by use with other
technology of: (i) providing equivalent access for effective
use by both visual and non-visual means; (ii) presenting
information, including prompts used for interactive
communications, in formats intended for non-visual use;
and (iii) being integrated into networks for obtaining,
retrieving, and disseminating information used by
individuals who are not blind or visually impaired. For the
purposes of this section, the phrase “equivalent access
means a substantially similar ability to communicate with
or make use of the technology, either directly by features
incorporated within the technology or by other reasonable
means such as assistive devices or services which would
constitute  reasonable accommodations under the
Americans with Disabilities Act or similar state or federal
laws. Examples, of methods by which equivalent access
may be provided include, but are not limited to, keyboard
alternatives to mouse commands and other means of
navigating graphical display and customizable display
appearance.

8. COMMODITY SOFTWARE. Texas Government
Code, §2157.068 requires State agencies to buy commodity
software in accordance with contracts developed by DIR,
unless the agency obtains a waiver from DIR.
Manufacturer shall agree to coordinate all agency
commodity software sales made pursuant to this Contract
through existing DIR contracts, if available. Manufacturer
represents it will not license through a signed or unsigned
license agreement, volume licensing agreement or an order
confirmation, the commodity software to state agencies
unless the agency is able to provide a DIR granted waiver
that the agency is able to purchase the commodity software
outside the DIR Commodity Software contracts. The
operating system software and institutions of higher
education are not bound to this Code.

9. RECORDS. The Manufacturer shall maintain adequate
records to establish compliance with this Contract until the
later of a period of four years after termination of this
Contract or until full, final and unappealable resolution of
all compliance checks or litigation issues that arise under
this Contract. Such records shall include identification of
the procuring Customer, documentation of the Customer’s
ordering date, Customer Purchase Order number, order date
of product or service, ship date or service delivery date, full
invoice address, name of participating Reseller for the
procurement, unit price, extended price, participating
Reseller invoice number, record of procuring Customer
payment and/or balance due, the calculations supporting
each administrative fee owed DIR under this Contract,
Historically Underutilized Businesses Subcontracting
reports, and such other documentation as DIR may request.

Manufacturer shall grant access to all paper and electronic
records, books, documents, accounting procedures,
practices and any other items relevant to the performance
of this Contract to DIR, the auditors designated by DIR,
including auditors of the State Auditor’ Office and of the
United States, and such other persons or entities designated
by DIR for the purposes of inspecting, auditing and/or
copying such books and records. Copies and printouts
requested by DIR shall be provided by Manufacturer
without charge. DIR shall provide Manufacturer ten (10)
business days’ notice prior to inspecting, auditing, and/or
copying Manufacturer’s records. Manufacturer’s records,
whether paper or electronic, shall be made available during
regular office hours. Manufacturer personnel familiar with
the Manufacturer’s books and records shall be available to
DIR staff and designees as needed. Manufacturer shall
provide adequate office space to DIR staff during the
performance of a compliance check.

If any inspection or compliance check performed hereunder
reveals an aggregate overcharge to a Customer of .5% or
greater, or an aggregate underpayment to DIR of its
administrative fee of .5% or greater, then the cost of such
compliance check or inspection, including, but not limited
to, the salary and associated overhead of DIR staff
performing the compliance check or inspection, shall be
reimbursed to DIR within thirty (30) days from receipt of
an invoice from DIR reflecting the cost of the compliance
check or inspection.

For procuring State Agencies whose payments are
processed by the Texas Comptroller of Public Accounts,
the volume of payments made to Manufacturer through the
Texas Comptroller of Public Accounts and the
administrative fee based thereon shall be presumed correct
unless Manufacturer can demonstrate to DIR’s satisfaction
that Manufacturer’s calculation of DIR’s administrative fee
is correct.

10. ABILITY TO CONDUCT BUSINESS IN TEXAS.
The Manufacturer is an entity authorized and validly
existing under the laws of its state of organization, and is
authorized to do business in the State of Texas. The
Manufacturer is a “Qualified Information Systems
Manufacturer” as defined in §2157.001, Texas Government
Code. All computer networking products and services
offered to Customers under this Contract are listed in
Manufacturer’s catalogue on file with the Texas Building
and Procurement Commission.

11. QUOTATIONS, WARRANTY, AND RETURN

POLICIES. Manufacturer will adhere to their then-

currently published policies concerning quotations,
warranties, and return policies. Warranty and return
policies for Customers will not be more restrictive or more
costly than those warranty and return policies maintained
by Manufacturer for other similarly situated Customers for
like products or services.

12. INVALID TERM OR CONDITION. If any term or
condition of this Contract shall be held invalid or
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unenforceable, the remainder of this Contract shall not be
affected and shall be valid and enforceable.

13. ENFORCEMENT OF CONTRACT AND
DISPUTE RESOLUTION. Manufacturer and DIR agree
to the following (i) a party’s failure to require strict
performance of any provision of this Contract shall not
waive or diminish that party’s right thereafter to demand
strict compliance with that or any other provision; (ii)
applicable to State agency purchases only, for disputes not
resolved in the normal course of business, the disputer
resolution process provided for in Chapter 2260, Texas
Government Code, shall be used; (iii) the laws of the State
of Texas shall govern this Contract; (iv) actions or
proceedings arising from this Contract shall be heard in a
court of competent jurisdiction in Travis County, Texas;
and (v) nothing herein shall be construed to waive the
State’s sovereign immunity.

14. ENTIRETIES. The Contract supercedes all prior
agreements, representations or promises, whether oral or
written, made by the parties regarding the subject matter of
this Contract.

15. MODIFICATION OF CONTRACT TERMS
AND/OR AMENDMENTS. The terms and conditions set
forth in the Contract shall govern all transactions by
Customers under this Contract. The Contract may only be
modified or amended upon mutual agreement of DIR and
Manufacturer. Additional Customer terms and conditions,
which do not conflict with the contract, may be added by a
Purchase Order and given effect. For individual Purchase
Orders, however, the Manufacturer may offer Customers
more advantageous pricing and/or payment options than
those set forth in the Contract. In such event, Manufacturer
shall furnish a copy of such better offerings to DIR upon
request.

16. DIR LOGO. Manufacturer and its Resellers may use
the DIR logo in the promotion of this Contract to
Customers with the following stipulations; (i) the logo may
not be modified in any way; (ii) when displayed, the size
of the DIR logo must be equal to or smaller than the
Manufacturer or Reseller logo; (iii) the DIR logo is only
used to communicate the availability of computer
networking products and services under this Contract to
Customers; and (iv) any other use of the DIR logo requires
prior written permission from DIR.

17. MANUFACTURER LOGO. DIR may use the

Manufacturer’s name and logo in the promotion of this
Contract to communicate the availability of Products under
this Contract to Customers. Use of the logo may be on the
DIR Web Site or on printed materials. Any use of
Manufacturer’s Logo by DIR must comply with and be
solely related to the purposes of this Contract and any
usage guidelines communicated to DIR from time to time.
Nothing contained in this Contract will give DIR any right,
title, or interest in or to Manufacturer’s trademarks or the
goodwill associated therewith, except for the limited usage
rights expressly provided by Manufacturer.

18. LEASING PROVISION. The parties to this Contract
may agree to provisions that allow leasing of Information
Resources Technologies in addition to purchase sales.

19. SITE PREPARATION. Customer(s) shall prepare
and maintain its site in accordance with written instructions
furnished by Manufacturer and/or Reseller(s) prior to the
scheduled delivery date of any product or service and shall
bear the costs associated with the site preparation.

20. TRAINING AND TRADE SHOW
PARTICIPATION. Manufacturer may be required to
provide product overview training to DIR at no cost. The
training will be held within the Austin, Texas area at times
mutually acceptable to DIR and Manufacturer.

Manufacturer understands and agrees that it must participate
by providing a staffed booth display or similar presence at
no less than two (2) trade shows or similar functions
sponsored by DIR each calendar year at the Manufacturer’s
expense. Participating Resellers may also be required to
provide a staffed booth display or similar presence at no
less than two (2) trade shows or similar functions
sponsored by DIR each calendar year at the Reseller’s
expense. Manufacturer and all participating Resellers must
display the DIR logo at all trade shows that potential
Customers will attend. DIR reserves the right to approve or
disapprove of the location of the use of the DIR logo in or
on the Manufacturer’s booth.

21. ORIENTATION MEETING. Upon 60 days from
execution of the Contract, DIR may require the
Manufacturer and all participating Resellers to attend an
orientation meting to discuss the Contract content and
procedures. The meeting will be held within the Austin,
Texas area at a date and time mutually acceptable to DIR
and the Manufacturer. DIR shall bear no cost in the time
and travel of the Manufacturer or participating Resellers for
attendance at the meeting.

22. USE OF SUBCONTRACTORS. Manufacturer may
subcontract installation, training, warranty, or maintenance
services. However, Manufacturer shall remain solely
responsible for the performance of its obligations under this
Contract. If Manufacturer uses any subcontractors,
Manufacturer shall satisfy DIR that it has complied and
maintains compliance with the DIR HUB Subcontracting
Plan.

23. FORCE MAJEURE. DIR, Customer, or
Manufacturer may be excused from performance under this
contract for any period when performance is prevented as
the result of an act of God, strike, war, civil disturbance,
epidemic, or court order, provided that the party
experiencing the event of Force Majeure has prudently and
promptly acted to take any and all steps that are within the
party’s control to ensure performance and to shorten the
duration of the event of Force Majeure. The party suffering
an event of Force Majeure shall provide notice of the event
to the other parties immediately. Subject to this provision,
such non-performance shall not be deemed a default or a
ground for termination. However, a Customer may




Appendix A

terminate a Purchase Order if it is determined by the
Customer that Manufacturer will not be able to deliver
product or services in a timely manner to meet the business
needs of the Customer.

24. TERMINATION FOR NON-APPROPRIATION.
Customer may terminate Purchase Orders and DIR may
terminate this Contract if funds sufficient to pay obligations
hereunder are not appropriated by the legislative body on
behalf of local governments, or by the Texas legislature on
behalf of state agencies. In the event of non-appropriation,
Manufacturer will be provided ten (10) days written notice
of intent to terminate.

25. TERMINATION FOR CONVENIENCE. Either
party may terminate this Contract, in whole or in part, by
giving the other party thirty (30) days written notice. A
Customer may terminate a Purchase Order if it is
determined by the Customer that Manufacturer will not be
able to deliver product or services in a timely manner to
meet the business needs of the Customer.

26. TERMINATION FOR CAUSE. Either DIR or
Manufacturer may issue a written notice of default to the
other upon the occurrence of a material breach of any
covenant, warranty or provision of this Contract or a
Purchase Order arising hereunder. The non-defaulting
party shall give the defaulting party thirty (30) days from
receipt of notice to cure said default. If the defaulting party
fails to cure said default within the timeframe allowed, the
non-defaulting party may, at its option and in addition to
any other remedies it may have available, cancel and
terminate this Contract. Customers hereunder have no
power to terminate this Contract for default. Customer’s
rights are exclusively based on their Purchase Order.

27. CUSTOMER RIGHTS UNDER TERMINATION.
In the event this Contract expires or is terminated for any
reason, a Customer shall retain its rights under the Purchase
Order issued with respect to all products or services
ordered and accepted prior to the effective termination date.

28. MANUFACTURER AND/OR__RESELLER
RIGHTS UNDER TERMINATION. In the event this
Contract expires or is terminated for any reason, a
Customer shall pay all amounts due for products or services
ordered prior to the effective termination date and
ultimately accepted.

29. SURVIVAL. All warranty and/or service agreements
that were entered into between Manufacturer and a
Customer under the terms and conditions of this Contract
shall survive the termination of this Contract.

30. HANDLING OF WRITTEN COMPLAINTS. In
addition to other remedies contained in this Contract, a
person contracting with DIR may direct their written
complaints to the following office:

Public Information Office
Department of Information Resources
Attn: Matt Kelly

300 W. 15™ Street, Suite 1300
Austin, TX 78701

(512) 936-6550, voice

(512) 475-4759, fax

Email: matt.kelly@dir.state.tx.us
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SOFTWARE LICENSE

PLEASE READ THE TERMS AND CONDITIONS OF THIS LICENSE AGREEMENT CAREFULLY
BEFORE OPENING THE PACKAGE CONTAINING THE PROGRAM CD-ROM, THE COMPUTER
SOFTWARE THEREIN, ANY “ONLINE” OR ELECTRONIC DOCUMENTATION, AND THE
ACCOMPANYING USER DOCUMENTATION (COLLECTIVELY, THE “PROGRAM"). THE
PROGRAM IS COPYRIGHTED AND LICENSED (NOT SOLD). BY OPENING THE PACKAGE
CONTAINING THE PROGRAM, YOU ARE ACCEPTING AND AGREEING TO THE TERMS OF
THIS LICENSE AGREEMENT. IF YOU ARE NOT WILLING TO BE BOUND BY THE TERMS OF
THIS LICENSE AGREEMENT, BIOTHENTICA CORPORATION, INC. ), INC. AND ITS SUPPLIERS
(COLLECTIVELY, THE “LICENSOR") ARE UNWILLING TO LICENSE THE PROGRAM TO YOU.
IN SUCH EVENT, YOU MAY NOT USE OR COPY THE PROGRAM, AND YOU SHOULD
PROMPTLY CONTACT THE PLACE WHERE YOU PURCHASED THE PROGRAM FOR
INSTRUCTIONS ON RETURN OF THE UNUSED PRODUCT (S). THIS LICENSE AGREEMENT
REPRESENTS THE ENTIRE AGREEMENT CONCERNING THE PROGRAM BETWEEN YOU
AND THE LICENSOR, AND IT SUPERSEDES ANY PRIOR PROPOSAL, REPRESENTATION, OR
UNDERSTANDING BETWEEN THE PARTIES.

1. License Grant. Licensor hereby grants to you, and you accept, a personal, nontransferable,
nonexclusive license to use the Program CD-ROM and the computer programs and “online” or
electronic documentation contained therein (collectively referred to as the "Software") in machine-
readable, object code form only, and the accompanying User Documentation, only as authorized in
this License Agreement. The Software may be used only on a single computer owned, leased, or
otherwise controlled by you; or in the event of the inoperability of that computer, on a backup
computer selected by you. Neither concurrent use on two or more computers nor use in a local area
network or other network is permitted without separate authorization and the payment of other
license fees. You agree that you will not assign, sublicense, transfer, pledge, lease, rent, or share
your rights under this License Agreement. You agree that you may not create derivative works based
on the Program, reverse engineer, reverse assemble, reverse compile, or otherwise modify or
translate the Software.

Upon loading the Software into your computer, you may retain the Program CD-ROM for backup
purposes. Any such copies of the Software shall include Licensor's copyright and other proprietary
notices. Except as authorized under this paragraph, no copies of the Program or any, portions thereof
may be made by you or any person under your authority or control.

2, Licensor's Rights. You acknowledge and agree that the Program, the Software and the User's
Manual are proprietary products of Licensor protected under U.S. copyright law and international
treaty provisions, and other applicable laws. You further acknowledge and agree that all right, title,
and interest in and to the Program, including associated intellectual property rights, are and shall
remain with Licensor. All rights are reserved. This License Agreement does not convey to you an
interest in or to the Program, but only a limited right of use revocable in accordance with the terms of
this License Agreement. You agree that BioThentica, Inc.'s suppliers, as intended beneficiaries of
this License Agreement, have the right to rely upon and directly enforce the terms set forth herein.

3. License Fees. The license fees paid by you are paid in consideration of the licenses granted
under this License Agreement.

4. Term. This License Agreement is effective upon the opening of the package containing the
Program or use of the Program, and shall continue until terminated. You may terminate this License
Agreement at any time by returning the Program and all copies thereof and extracts therefrom to
Licensor. Licensor may terminate this License Agreement upon the breach by you of any term
hereof. Upon such termination by Licensor, you agree to return to Licensor the Program and all
copies and portions thereof.

5. Limited Warranty. Licensor warrants that the media on which the Program is furnished will be
free from defects in material and workmanship for a period of thirty (30) days from the date of
purchase. Upon return of such defective media, Licensor's entire liability and your exclusive
remedy shall be the replacement of the media, unless the media has been damaged by your acts
or actions or while under your control.

1



EXCEPT AS EXPRESSLY SET FORTH ABOVE, THE PROGRAM, THE DOCUMENTATION AND
THE SOFTWARE CONTAINED THEREIN, ARE LICENSED "AS IS," AND LICENSOR
DISCLAIMS ANY AND ALL OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED,
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. SOME STATES DO NOT ALLOW THE EXCLUSION
OF IMPLIED WARRANTIES, SO THAT THE ABOVE EXCLUSION MAY NOT APPLY TO YOU.
THIS LIMITED WARRANTY GIVES YOU SPECIFIC LEGAL RIGHTS, AND YOU MAY ALSO
HAVE OTHER RIGHTS, WHICH VARY FROM STATE TO STATE.

DUE TO THE COMPLEX NATURE OF COMPUTER SOFTWARE, LICENSOR DOES NOT
WARRANT THAT THE PROGRAM IS COMPLETELY ERROR FREE, WILL OPERATE WITHOUT
INTERRUPTION, OR IS COMPATIBLE WITH ALL EQUIPMENT AND SOFTWARE
CONFIGURATIONS. YOU EXPRESSLY ASSUME ALL RISK FOR USE OF THE PROGRAM.

6. Limitation of Liability. LICENSOR'S CUMULATIVE LIABILITY TO YOU OR ANY OTHER
PARTY FOR ANY LOSS OR DAMAGES RESULTING FROM ANY CLAIMS, DEMANDS, OR
ACTIONS ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL NOT EXCEED THE
LICENSE FEE PAID TO LICENSOR FOR THE USE OF THE PROGRAM. IN NO EVENT SHALL
LICENSOR BE LIABLE FOR ANY INDIRECT, RELIANCE, INCIDENTAL, CONSEQUENTIAL,
SPECIAL, OR EXEMPLARY DAMAGES OR LOST PROFITS, EVEN IF LICENSOR HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. SOME STATES DO NOT ALLOW THE
LIMITATION OR EXCLUSION OF LIABILITY FOR INCIDENTAL OR CONSEQUENTIAL
DAMAGES, SO THE ABOVE LIMITATION OR EXCLUSION MAY NOT APPLY TO YOU.

7. Trademark. The trademarks contained in the Program are owned by their respective owners.
No right, license, or interest to such trademark is granted hereunder, and you agree that no such
right, license, or interest shall be asserted by you with respect to such trademark.

8. Governing Law. This License Agreement shall be construed and governed in accordance with
the laws of the State of Texas. All causes of action are to be brought exclusively in the appropriate
state or federal courts residing in the State of Texas.

9. Costs of Litigation. If any action is brought by either party to this License Agreement against
the other party regarding the subject matter hereof, the prevailing party shall be entitled to recover, in
addition to any other relief granted, reasonable attorney fees and expenses of litigation.

10. Severability. Should any term of this License Agreement be declared void or unenforceable by
any court of competent jurisdiction, such declaration shall have no effect on the remaining terms
hereof.

11. No Waiver. The failure of the Licensor to enforce any rights granted hereunder or to take
action against you or any other parties in the event of any breach hereunder shall not be deemed a
waiver by the Licensor as to subsequent enforcement of rights or subsequent actions in the event of
future breaches.

12. U.S. Government Restricted Rights. The Program and Documentation are provided with
RESTRICTED RIGHTS. Use, duplication or disclosure by the Government is subject to restrictions,
as set forth in subparagraph (c)(1)(ii) of The Rights in Technical Data and Computer Software clause
at DFARS 252.227-7013, or in subparagraphs (c)(1) and (2) of the Commercial Computer Software -
Restricted Rights at 48 CFR 52.227-19, as applicable. Manufacturer/Contractor is BioThentica
Corporation. or its suppliers.



DIR Contract Products & Services
APPENDIX D

R DIR Discount
Us List h Class
. Contract Off List
Price X . Code
Price Price

Part Number / Order
Code Description

DL200 Fingerprint Door Lock -Convenient One System. Memory 1,179.00
SentryScan Doorlock Capacity for 100 Fingerprints
AG-GWSYS-45 Live-Scan Fingerprint Access Control Wall mounted Guardware $ 245000 % 1,960.00($ 1,890.00 23% 680
AccessGuard controls physical access to secure areas. Operates in
Guardware AccessGuard IN Windows NT 4.0 and 2K,SystemsGuard unit required for
enrollment.
AG-GWSYS-44P Live-Scan Fingerprint Access Control with HID Proxy Card $ 249500[|9% 1996.00($ 192500 23% 680
Wall mounted Guardware AccessGuard controls physical access to
M”wnaima AccessGuard IN w/HID Proxy secure areas. Operates in Windows NT 4.0 and 2K. Two (2) Proxy
Cards included, SystemsGuard unit required for enroliment.
Guardware AccessGuard IN w/Smart Card [AG-GWSYS-44S Live-Scan Fingerprint Access Control with Smart Card Wall $ 249500 (% 1,996.00|% 1,925.00 23% 680
mounted Guardware AccessGuard controls physical access to
secure areas. Operates in Windows NT 4.0 and 2K, two (2) Smart
Cards included, SystemsGuard unit required for enroliment.
Guardware SystemGuard SD-GWSYS-35 Live-Scan Desktop Fingerprint Recognition System Provides $ 799.00 | $ 63900 1% 595.00 26% 680
resource and domain network authentication. Enroliment for
AccessGuard product line. Requires Win 2K Server, NT Server,
XP Server, USB, or EPP parallel + RS-232 serial interface
Guardware SystemGuard w/Smart Card SD-GWSYS-34S Live-Scan Desktop Fingerprint Recognition System $ 849001 % 679.00 | $ 625.00 26% 680
Reader wiSmartcard. Provides resource and domain network
authentication. Enroliment for AccessGuard product line. Requires
Win 2K Server, NT Server, XP Server, 2K, XP, USB, or EPP
parallel + RS-232 serial inter
DL200 Options
DL200-RC Remote Control $ B 22.00 24% 680
STl 6500-C Cover Weather Cover. DL200, Clear $ $ 28.00 24% 680
STi 6500-S Cover Weather Cover. DL200, Smoked $ $ 28.00 24% 680
SS-Wrap-PS Wrap-around Plate in Polished Stainless Steel Finish § 13 36.00 20% 680
SS-Wrap-PB Wrap-around Plate in Polished Brass finish § 1% 36.00 20% 680
SS-Wrap-88§ Wrap-around Plate in Brushed Stainless Steel Finish 3 $ 36.00 20% 680
$S-Wrap-SB Wrap-around Plate in Antique Brass Finish $ $ 36.00 20% 680
DL200 - MD Installation Kit - Metal Door - (including labor estimate) $ $  390.00 21% 680
DL200 - CD Installation Kit - Custom Door (including labor estimate) $ $ 375.00 21% 680
DL.200 - 110 Add On Kit - 110W Electric (including labor estimate) $ $§ 47500 41% 680
AccessGuard Options
Bio 7504 Cover Weather Cover, AccessGuard $ 45001 % 2880 | % 25.00 44% 680
Basic Installation Kit (110PWR, Controlier, Software, Lock, Basic
AG - BK Cabling) $ 799.00 | % 50000 {$ 475.00 41% 680




Custom Installation Kit (110PWR, Controlier, Software, Advanced

AG -CK Cabling) TBD T8D TBD 680
BT - BLC1 Labor for Instafiation (per hour) 95008 75.00 70.00 26% 680
BT - PTC1 Professional Training (per hour) 195001 $ 125.00 110.00 44% 680
BT - SC25 SmartCards (per 25) 599.00 | $ 475.00 425.00 29% 680
BT - PX25 Proxy Cards (per 25) 58900 {$ 475.00 425.00 29% 680

, Sec

SentryScan Touchpass Server 8S - TPSRV resources, Customizable authentication system, Convenient log-
on, Enterprise Network Logon, Application Logon $ 500000 3,350.00 a3% 680
SentryScan “Touchpass” Ciient Access License per work station for SentryScan "Touchpass " .
—mo:n_dmo-: Touchpass Client Client Server s 199.00 150.00 25% 680
Sentryscan Keyboard SS - KBD2 mnw_.a alone optical c”w:..nq_n keyboard for positive identification $ 179.00 129.00 28% 680
Scratch-proof and impact resistant sensor, verification <1 sec, USB,
Sentryscan Keyboard w/ Smart Card S$S - KBD2SC standard 104-Key | 6 multifunctional keys, smart card readerfwrite $ 199.00 /, 165.00 7% 680
world's first award-winning biometric mouse. Delivering unparalleled
—MQ:.Qun-: Mouse SS - MS2 security and conveni $ 159.00 110.00 31% 680
ISentryscan Hamster SS - HP2 convenience and ease of use all in one compact package. $  148.00 85.00 36% 680
Sentryscan Securesuite Software ss35 mw_'_E. scan SecureSuite Software (single user logon, file and password $ 59.00 45.00

SentryScan Access Control TC400 with Serial Converter for Chaining, Memory Capacity for 760 Finger
Templates, Requires instatlation Kit $ 12500018 825.00 799.00 36% 680
[SentryScan Access Control SS-TCPIP TCPIP Network Option $ 189.00 [ $ 125.00 110.00 42% 680
TC400 Stand Alone Upgrade (2000
Users) TC400 - 2K TC400 Memory Upgrade (2MB, 2000 Templates) s 150.00 | $ 100.00 85.00 4T% 680
TC400 Stand Alone Upgrade (4000
Users) TC400 - 4K TC400 Memory Upgrade (4MB, 4000 Templates) $ 29900 $ 179.00 158.00 47% 680
Time and Attendance Software BT - TAA Time and Attendance Software $ 148900]8% 890.00 845.00 43% 680

Extended Warranty available on a yearly basis w/annual

SS - EXT1 renewal for up to 5 yrs., exludes Keyboard, Mouse, and
SentryCare Extended Warranty Hamster 3 99.00 | § 62.37 59.00 40% 680
SentryScan Engineer SE 1 Day Custom System Design, Support, Integration $ 1,500.00[$ 1,200.00 1,050.00 30% 680
SentryCare Site Survey Site Survey Site survey by BioThentica Engineer 2 hour increments $  300.00 240.00 210.00 30% 680
Custom Software BioThentica Software Customization (Proposal After Needs
SentryCare Software Customization Application A it) TBD 18D TBD TBD 680
SentryScan Training 3 Hours Training 1st hour included with system, additional 3 hour increments $ 4000018 320.00 300.00 25% 680
SentryCare Support Support Calt Support Call via phone per incidents max 1 hour $ 750018 60.00 45.00 40% 680
Support Contract for Touchpass Implementation (per year).
TouchPass Annual Maintenance fee includes call center and 30% of Lic] 20% of Lic]  18% of Lic|
Touchpass Annual Malntenance Agreement |SS - AMA1 customer support access, along with TouchPass server and client Fee Fee Fee]
software updates and fixes. NA 680

Note 1: Pricing for services
are estimates which could
vary depending on specific
customer criteria.




Appendix E
BioThentica Service Plan and Agreement

Service Plan

At BioThentica, our service center is managed as a profit center. Our sales and service staff
focus heavily on providing a wide variety of services to clients. By associating responsibilities
with compensation, we ensure that both groups are consistent in their focus.

Our service department will be completely automated. All service calls and dispatching will be
scheduled through our database which, in turn, will be linked to our billing system. This database
will be updated continually and clients, as well as our own staff, can obtain current information
regarding any service call at any time.

Our trained technicians perform most of their work at the customer site. When a repair cannot be
made on site, the equipment is moved to one of our service facilities. We are continually
expanding our field service technicians and are also providing outsourcing services to our
customers. With outsourcing, a technician is assigned to a particular customer and is able to
essentially work, year round, for that customer. Outsourcing, or on-site technicians, has had a
positive affect on BioThentica's profitability, and we will continue to develop this aspect of our
business.

Our offices are staffed with Systems Engineers that are available to assist customers and
technicians with technical information as well as software support. We provide extensive
software support for the products we sell. We repair equipment and provide warranty repair for
authorized lines. Our service department keeps an extensive spare parts inventory for warranty
and non-warranty repair.

Service Agreement

A large portion of our service business is the result of professional services agreements.
Customers can be provided with upgraded service plans that enable them to receive remote
technical support including troubleshooting and various forms of service.

BioThentica products are engineered to meet the industry's highest quality standards. And
building reliable systems is at the core of our design philosophy. In the unlikely event of a
hardware technical problem, however, you will be covered by one of the most extensive standard
and extended warranty programs in the industry

TechnicalSupport

The Standard BioThentica Warranty also includes technical assistance through our BioThentica
hot line to ensure total satisfaction with your BioThentica product. Simply call BioThentica
Technical Support at 866-744-7226 and a skilled technical consultant will be available to quickly
and accurately assist you with any questions. Should our technical consultant determine that on-
site service be required during the first year warranty period, BioThentica provides optional on
site dispatch agreements should a service representative be required.

HardwareSupport
BioThentica offers free telephone technical hardware support for end-users during the length of
the standard warranty for all products.



